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CITY OF LODI COUNCIL COMMUNICATION

AGENDA TITLE: Approve Execution of the Combustion Turbine Project Ho. Two
Third-Phase Agreement F

MEETING DATE: August 5, 1992

PREPARED BY: Electric Utility Director

r

S S —

RECOMMENDED ACTION: That the City Council adopt the attached resolution which
authorizes the execution of the Cgmbustion Turbine
Project No. Two Third Phase Agreement (Agreement), for
construction and operation of an electric generating
plant, on file in the office of the City Clerk.

BACKGROUND INFORMATION: This project consists of a 49 megawatt Steam Injected Gas
Turbine (STIG) unit to be located in the city of Lodi.
This will be a highly efficient combustion turbine power
plant to be fueled by natural gas. An Epvironmental
Impact Report has been approved for the project and the required licenses and air
quality permits have been received. NCPA has now received bids for turnkey
construction which are competitively priced and NCPA staff is recommending that the
member participants proceed with the financing and construction of ‘the project.

years ago. NCPA anticipated need for new resources for its members beginning in
1990 and actively solicited bids and proposals from power p oject developers,

Proposals for new economic sources of power were solicited by NC$A approximateiy 3
wholesale utility suppliers and independent power producers.

Following critical amalysis of 103 proposals, 3 projects were selected for the
second phase investigation; first phase activity represents solicitation of a
bona-fide proposal and second phase is planning and developing the potential
project. Once a project is determined to be feasible (results from second phase
activity), final membership participation is determined and  the third phase
construction/financing begins. '

A second phase expenditure of $132,661 to cover investigation of the cost and
feasibility of construction of a 49 megawatt base load gas resource was approved by
the City Counci) by Resolution 90-112. This project had the highest ranked cost and
feasibility potential of the resources evaluated. ;

APPROVED . AN _ R

THOMAS A PETERSON |
City Manager |
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Second phase evaluation considered siting the project at Rpbseville or Lodi.
Economic and other considerations resulted in adopting the Lodi $ite near the White
STough Water Treatment Plant. The large volumes of gas required to ooerate this
base load power plant will be supplied from the nearby PG&E backbone high pressure
gas line and the electric production will be intertied with the| 230Kv transmission
system adjacent to the proposed site. ’

|
I

Following certification of the FEnvironmental Impact Report dnd the Mitigation

Monitoring Program in »' e (39 | requests for bids were released. Six bids were

obtained and evaluated; these bids exceeded staff and | participant cost

expectations. A second bid procedure was undertaken and the 1:su1ting bids fell
h

comfortably within the expectations with the lowest bid below t Towest former bid
by almost $10 million.

Each project participant has full and unfettered rights to make transfers, sales,
assignments and exchanges of entitlement. NCPA Counsel and the Commission have
approved the Third-Phase Agreement for construction, operation and financing of the
project. ;

the proposed Combustion Turbine Project No. 2 based on the latest projection of
loads and resources (including a Tlow-load growth scenario), taking into
consideration expected effects of conservation and demand-side programs, and fo'nd
that the energy and peaking capacity were fully usable on the City's loads under all
conditions. However, during the non-peak months, excess capacity/ would be available
for sale or exchange to other utilities. Because of this situation and to assure
the City's meeting its 1995 Binding Forecast, staff has been pursuing a seasonal
exchange agreement with the City of Alameda. Alameda is a Winter Peaking utility
with surplus capacity available in the summer - Lodi has a reverse situation as a
Summer Peakiny utility. Alameda has agreed to provide Lodi 5 megawatts of capacity
from its project participation during the 7 months of April through October (Lodi
Summer Peak Season) in exchange for one and one-half that amount |during the 5 months
of November through March of each year through January 1, 2005. | This is a no-cost
exchange which benefits both Cities and utilizes some of their|respective surplus
seasonal capacity. -

Electric Department staff has evaluated the need for the caoac?;y and energy from

PROJECT COST z

The low bid turnkey construction cost is $43.1 million and the other significant
construction cost is $3.6 million for the interconnection subgtation. Long-term
financial consequences include the commitment to pay annual project debt service
cost estimated to be approximately $2.14 million per year, beginning 1995, assuming
30-year financing at 7 percent interest. The melded costs from the project at
assumed 40 percent capacity factor would be $0.073 per kilowatt-hour. This compares
to a melded rate for PGAE wholesale power which is expected to be $0.091 per
kilowatt-hour. i
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The only significant cost uncertainty at this point results from| the fact that the
cost of eneray from this project is dependent upon the price nf |natural gas. which

ECONOMICS l
Staff evaluated the economic implications of participating in tﬂis project under a
number of possible future conditions. Alternatives to participeting in the power

plant were examined and market prices based on the projected cost of PG&E wholesale
power were assumed.

Lodi needs to meet its Binding Forecasts for 1994/1995 and lcoked to this project to
fulfill that requirement. The maximum participation available was approximately 20
megawatts which left a resource need of approximately 5 megawatts. This need
required staff to negotiate an exchange agreement with Alameda to exchange seasonal
capacity surplus, thus making both entities resource sufficient in their respective
peak seasons @t no cost. The benefit-to-costratios are greatly jenhanced as are the
dollar savings to each City by including seasonal exchange with the project - in
fact, with exchange. there are significant savings from the first year of project
operation.

FUNDING:  None Required

Henry J. Rice !
Electric Utility Director

C. City Attorney
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]
RESOLUTION NO. 92-133 i

A RESOLUTICN OF THE MD I CITY COUNCIL{
APPROVING EXECUTION OF THE
COXBUSTION TurBINE PROJECT NUMBER TwO
THIRD-PHASE AGREEMENT

WHEREAS . the Northern California Power Agéncy (ncen)  has
evaluated the possible construction of a 49-megawatt rated, highly

efficient, combustion turbine generation facility to be located in
Lodi, California; and

WHEREAS, the results have been positive and| the project has
reached the state of development where each participating NCPA member.
including the City of Lodi, must make its determination whether or not
to Participate further in the project; and

WHEREAS, the NCPA Third-Phase Agreement providind for NCPA member
participation in the construction, operation and Tfinancing of the
project and associated rights and obligations has been drafted; and

WHEREAS, NCPA Counsel and the NCPA Cemmigsion ﬂave reviewed the

Third-Phase Agreement and recommend its approval by the participants;
and

WHEREAS, the Electric Department™s review jof this matter
indicates that the participation level should be 39/5 percent, which
translates Into approximately 20 meg~ ‘atts.

NOW, THEREFORE, BE |IT RESOLVED that the Ciéy council hereby
authorizes a 39.5 percent participation In the C¢mbustion Turbine
Project Number Two and approves the NCPA Third-Phase Agreement.

BE IT FURTHER RESOLVED that the City Manager|is authorized to
execute the Comhustion Turbine Project Number Two Agreement.

Dated: August s, 1992

I hereby certify that Resolution No. 92-1337 was passed and
adopted by the Lodi City Council in a regular meeti held August s,
1992 by the following vote:

Ayes: Councill Members -
Noes: Council Members -
Absent: Council Members -

Alice M. Reimche
City Clerk

92-133
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EESOLUTION NO. 92-133

A RESOLUTION OF THE MD I CITY counCIL |

APPROVING EXECUTION OF TrE i

COMBUSTION®™ TURBINE PROJECT NUMBER TWO
THIRD- PHASE AGREEMENT

WHEW . the Northern California Power Agéncy (NCPA}  has
evaluated the possible construction of a 49-megawatt rated, highly

efficient. combustion turbine generation facility to be located in
Lodi, Califcrmia; and

WHEREAS. the results have been positive and| the project has
reached the state of development where each participating NCPA member.
including the City of Lodi, must make its determination whether or cot
to participate further in the project; and

WHEREAS, the NCPA Third-Phase Agreement providin& for ncea member
participation in the construction, operation and financing of the
project and associated rights and obligations has been drafted; and

WHEW, NCPA Counsel and the NCPA Commission dave reviewed the

Third-Phase Agreement and recommend its approval by the participants;
and

WHEREAS, the Electric Department®s review of this matter
indicates that the participation level should be 39/5 percent, which
translates Iinto approximately 20 megawatts.

[
Now, THEREFORE, BE |IT RESOLVED that the CcCity Council hereby
authorizes a 39.% percent participation iIn the Cembustion Turbine
Project Number Two and approves the NCPA Third-Phase Agreement.

BE 1T FURTHER RESOLVED that the City Manager is authorized to
execute the Combusticn Turbine Project Number Two Agreement.

Dated: August 5, 1992
!
I hereby certify that Resolution NO. 92—1331 was passed and

adopted by the Lodi City council in a regular meetisig held August s,
1992 by the following vote:

Ayes: Council Members - Hinchman, Sieglock, Shider and
Pinkerton (Mayor)

Noes: Council Members - None

Absent: Council Members - None i

Abstain: Council Members - Pennino f

A&&ZLfﬂ&IréiZQ%éydL,

City Clerk

RES921233/TXTh.02J



AGREEMENT FOR CONSTRUCTION, OPERATION AND FINANCING
OF CCMEUSTION TURBINE PROJECT WNUMBER TUO

Dated as of August 5 , 1992

By and Among

NORTHERN CALIFORNIA POWER AGENCY

and

CITY OF ALAMEDA /
¢ITY OF LODI i
CITY OF LOMPOC
CITY OF ROSEVILLE I

LA1-9239.6 41009-2-EJC 0305/



TABLE OF CONTENTS

section - Pace
1. Definitions . 1
2. Purpose.. : 4
3. Construction and Financing of the Projacx é .. 4
4. Obligation to Make Perect CapaC|ty and

Energy Available . , 5
5. Rates and Charges . 5
6. Budgets and Billing Statements , 7
7. Obligations in the Event of Default . 7
8. Transfers, Sales and Assignments 9
9. Surplus Capacity and Energy b 9
10. Insurance and Indemnification . . . . . . . . . . 10
11. Project Participant Direction and Review . . . . . 10
12. TOM v v v v v e e e e e e e e e e e 11
13. Termination and Amendments . . . . . . . coe e .. 12
14. Member Service Agreement . . . . . . . & R 7
15. Second Phase Agreement . . . . . . . . :i_ : .. 12
16. Conditional Repayment to Perect ,

Participants . . ; 12
17. Tax covenant . . & 4 4 4 h e e e e e e i -
18. NOtICES . .« v & & & & & v v & & & u = . .E. I 13
19. Records and Accounts . . . . . .. . . ,5. -« . . 13
20. Reports to Other agencies . . . . . . . -/. .. . . 14
21. Reports to Project pPavticipants . . . . . | B
22. Headings ! 14
23. Opinions of Counsel 14
24. Constcriction 14
LAL-9239.6 i.

41009-2-EJC-03/05/92



25. Severability . . . . . . . . 4 4 4 4 e ahe ... 14

26 . Counterparts 14
APPENDIX A - Schedule of Project Participation

Percentages. . . . . . . « « &« &« &« & ., « « . . A-1
APPENDIX B _ Form of Opinion of Counsel . . . . . . . . . . . B-1

LALYI9.6 1. 41009-2-EJC-05/05/92



AGREEMENT FOR CONSTRUCTION, OPERATION AND FI!LANCING
OF COMBUSTION TURBINE PROJECT NGMBER TWO

This Agreement, dated as of August 5 , 19%2, by and
among Northern California Power Agency, a joint pPOWers agency OF
the State of California (hereinafttercalled "ucra")jand wha NCPA
members executing this Agreement (collectively, cheL*Projecn
Participants" and, individually, a *?Projscc Parcicibanc™),

3

WITNESSETH :

WHEREAS, NCPA proposes to acquire and construct OF
cause to be acquired and constructed, and to operate or cause to
be operated, the Project (capitalized:z=rms used herein shall

have the meanings given such terms in Section 1 hereof) as
described herein; and

WHEREAS, NCPA and certain of its membersFJlsntered into
an “Agreement for Financing of Planning and osveloPment
Activities for Construction of Combustion Turbine Project No.
Two dated as_of July 23, 1990, providing fcr the financing of
certain planning and development activities In connection with
the Project (said Agreement, as It may be ams=nded and
supplemented from time to time, being hereinafter called the
"Second Phase Agreement’); and

WHEREAS, this Agreement is the "Third Phdse Agreement”
contemplated In the Second Phase Agreement; and

WHEREAS, NCPA and its members have entered into one of
three Member Service Agreements, effective February 12, 1981
(said Agreements, as they may be amended and supplemented from
time to time, and any successor agreements such as the Facilities
Agreement, being hereinafter called the "Member sSetvice
Agreement’™), which provide for services which 8723 shall perform
or its members. and for the provisions to be contLined in second

and third phase agreements, such as the Second Phase Agreement
and this Agreement; and

WHEREAS, NCPA and the Project Parr.icipan}:s now wish to
enter Into this Agreement to provide further for the
construction, operation and financing of the Project, the sale by
NCPA of capacity and energy of the Project to the Project

Participants, and the security for the Bonds to be issued to
finance the Project;

NOW THEREFORE, the parties hereto do agree as follows:

1. Definitions. The following t=rms shall, for all
purposes OfF this Agreement, have the following meanings:

LA1-9239.5 41009-2-EJC-05/03:92



ta) "Bond Resolution” means an instrumenziprov:ding
for the issuance of aonds and the t=rms thereof anc nay e a
resolution, indenture of -rusz, order, agrezment, or|other
Instrument.

) (b} "Bonds" means bonds, notes or _other elridences oOF
indebtedness of NCPA (including, without Iimitabion, contracts
relating t< letters of credit or other credit schancement
devises, Interest rate swap and other agreements relating to
interest rate or other cash-flow exchanges such as thsse
authorized by the Public Finance Contracts Law, and ctnor
contracts which are characterized as debt by NcC?a at or prior to
the execution thereof) issued to finance or r=tinance the Project
and to finance or refinance any contributions-in-aid-of-
construction for construction necessary for the adjacent electric
system to interconnect with zhe Project and includes additional
bonds to complete the Project. For purposes of this Agreement,
Bonds shall considered outstanding as of any date it such
Bonds have not been paid or if provision for the payment of the

rincipal, pramium, If any, and interest on such 3ocuds has not
een made In accordance with the Bond Resolution pursuant to
which such Bonds have been autliorized,

(¢) *Coda® means the Intzrnal Revenue Code OF 1986, as
amended, and the applicable regulations thereunder and shall
include any successors to such statute and regulations.

(dy *Commission* means the Commission which _is the

governing body of NCPA established pursuant to the Joint Powers
Agreement.

{e) *Commissioner® means the represebtati&ve of a
member of NCPA on the ¢ommission and shall include any alternate
designated by such member while acting as the member”s
representative on the Commission.

{g) *bebr Service" means, with respect to any period,
the aggregate of the amounts required by each Bond Resolution to
o= paild during said period Into any fund or account created by
rhe Bond Resolution for the sole purpose oOf paying orfgrovudlng
reservez FOr paying the principal (|nclud|ngsinxiég nd
instal Iments) of and premium, if any, and interest on all the
Bonds from time to time outstanding.-

(g) "Electric System" means, with respeit to each
Project Particigant; all properties and assets, real and
personal, tangible and intangible, of the Project Participant now
sr hereafter existing, used or pertaining to the generation,
transmission, cransformation, distribution and sale of electric
capacity and energy, including all additions, extensions,
expansions, Improvements and betterments thereto and equipment
thereof; provided, however, that to the extent the ¢rojsct
participant is not the scl= cwner of an asset or property or to

LA1-9239.6 2 $1009-2-EJC-05103i92



the extent that an asset or property is used In sarc fo

- -L"l‘
above described electric ﬁurposes, only t5e Project Parcicipanc’s
ownership interest In such asset or property or enly the par: Of
the asset or property so used for electric purpeses ,shallbe

considered to be part of 1ts Electric System.

{h} "Facilities Agreement™ means fe intdrim
Facilities Agreement. dated as of June 27, 1991, amaeng the cities
of Alameda, Biggs. Gridley, Healdsburg, Lodi, Lompoc, pPaio Alto,
Roseville, Santa Clara and Ukiah, the Plumas-Sierra rural
Electric Cooperative and the Turlock irrigacion Disdrict, as
amended and supplemented from time to time, and includes any
successor agreement.

(1) "Fiscal Year" means the then cgrrentffisca] year
of NCPA. which on the date of this Agreement IS theiperiod Trcm
July 1 to the next succeeding June 30.

"Full Operation Date" means the first date when
the Project is capable of producing and delivering capacity and
energy 1n commercial operation, as shall be determined by the
commigsion OF NCPA in accordance with prudent utility pracrices.

(k)  "Interconnection Agreement"” means the
Interconnection Agreement among Pacific Gas and Electric Company,
NCPA, and certain members of NCPA. as the same may be amended and
supplamented from time to time, and including any successor
agreement.

(1) "Joint Powers Agreement® means the Joint Exercise
of Powers Agreement - Northern California Power Agency, dated as
of July 19, 1968, as amended, among the cities of Alameda, Bi??s,
Gridley, Realdsburg, Lodi, Lompoc, Palo Alto, Redding, Roseville,
santa Clara and Ukiah. the Plumas-Sierra Rural Electric
cooperative, the Turlock Irrigation District and the Truckee
ponner Public Utility District, establishing NCPA.

(m) "Project” means a combustion turbinel electric
generating resource with a_nameplate capacity of approximately 49
megawatts located in the City of Lodi, California and related
facilities and interestu, including electric facilities necessary
for the Project to Interconnect with the adjacent electric system
and all rights, properties and improvements necessary therefor,
including fuel and water facilities and resources and rights
thereto or therein, and capital improvements thereto (including
replacement of the generating unit presently included in the
Project but excluding any additional generating units unless

specifically approved by each of the Project Participants) that
may be constructed from time ko time.

{(n) "Project Participation Percentage" means, with
respect to each Project Pfarcicipant, the percentage of the total
capacity of the Project. and the energy associated with such
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|
capacity, to which _such Project particicant IS entitled pursuant
to the cerms of this Agreement. The Project sarcicipation
Percentaﬂe for each project participant shall = te o¢rcsncaqge
set forth oppesize the name of such frojecs farticipans INn
Appendix A hereto, as such Appendix A shall be amendad;frzom Zime
to time 1n accordance with this Agreement.

(o) _"Project Participant” means sach Of the|NCPA
members executing this Agreement, togethar in each case with
their respective successors or assigns.

{p) _"Public Ficance Contracts Law' means cChhpter 12 of
Division 6 of Title 1 of the Government ~oda of the State of
California, as the same may be amended and supoplemsnzzd frem cime
t time, and shall irnclude any successors to such statute.

{q¢) "Revenues" means, with respect to each Project
Participant, all income, rents, rates, fees, charges, and other
moneys derived by the Project Partici?ant from the ownership or
operation of its Electric System, including, without limiting the
generality of the foregoing, (i) all income, rencs. rates, fees,
charges or other moneys derived from the sale, furnishing, and
supplying of electric capacity and energy and other services,
facilities, and commodities sold, furnished, or supplied through
the facilities of its Electric System, (ii) the earnings on an
income derived from the investment of such income, rents, rates,
fees, charges or other moneys to tiis extent that the use of such
earnings and income IS limitsd by Or pursuant to law to iIts
Electric System and (iii) the proceeds derived by the Project
participant directly or indirectly from the sale, lease or other
dispesition OF all or a part of the Electric System as permitted
hereby, but the term "Revenues" shall not include (y) customers*
deposits or other deposits subject to refund until such
deposits have become the property ofF the Project Parrikipant or
(z) contributions from customers for the payment of costs of
construction of facilities to szrv= them.

(rh '"Trustz2e* means the entity or entities'kesignaned
by NCPA as the Trustee under any Bond ReSolution. !

2. Purpose. The purpose «¢ this Agreemené is to
provide the terms and conditions of the financing, codstruction
and operation of the Project by ncra and the sale by NCPA, and
the purchase by the Project Participants, of the capacity and
associated energy of the Project.

3. Construction and Financing Oof the Projdck, NCPA
will use 1ts best efforts to cause or accomplish the construction
and financing of the Project, including obtaining all necessary
authority and rights therefor and performing all thninds necessary
or convenient in connection therewith. Each Project Partici?ant
will cooperate with NCPA to that end and will give any and all
clarifying assurances by =x=cuzing supplemental agreements that

LAL-9239 6 4 41009-2-EJC05/05/92



may be requested NCPA’s legal Counsel to makxe the cbligaricns

herein more specific, to satisfy legal requiramencs and provide
sacurity Tor the sonds.

N 4. Obligation to Make Project Capacity Jnd Energy
Available. (a) PurSuant to the terms of :his Agr2ement, NCEA

shall make available grlfagse 1o b? made available, and each
roject Parficipant e._entitled to receive, such Projec:
Bar{|0|pan{jé ﬁPQJec% Bart|0|pat|on gercen age of cigqcapggifg of
the Project and the enerqy associated with such capacity.
Subject to the cerms of this Agreement, and any directions of the
Project Participants pursuant to Section 11 hereof. ncea shall
operate the Project, or cause the Project = be operated, iIn
accordance with the principles contained in the Facilities

Agreement, as the same may be amended and supplemsnted Zrem time
to time.

(p)  NCPA will remain available to do all |things
necessary and practical to deliver or cause to be delivered to or
for each Project Participant, such Project Participant®s Projec:
Participation Percentage. of the Capacity of the Project and the
energy related thereo. Such delivery shall be at points mutually
a%reed upon by NCPA and each Project Participant. Such agreement
shall not be unreasonably withheld by =ither NCPA or a Project
Participant. NCPA will remain available to make or cause to be
made all necessary and practical arrangements for tdansmission of
such capacity and energY to such points over the lines of NCPA or
others. Wheeling or delivery services by NCPA with raspect 1O
the delivery of Project enerﬂy to the Project parcidipants shall
be as provided iIn service schedules as set forth iniArcicle III

of the Member Service Agreement applicable to the respective
Project Participants.

5. Rates and Charges. (a) Cemmancing oh the Fu11
Operation Date, NCPA shall fix charges to the Project
Participants under this Agreement In accordance with this Section
to produce revenues to NCPA for capacity and energy, of the
Project eﬂual to the amounts needed by NCPA to meet| the total
costs of NCPA to provide capacity and energy from the Project,
including but not limited to: (i) Debt Service on the 3snds and
other payments required under the Bond Resolutions other than the
payments described In {ii) and (iii) bellow; {ii) any other
operation, maintenance and replacement costs of the,Project,
including the cost of fuel, a reasonable reserve tot
contingencies, and all othar Project costs not described in (i)
above or (iii) below; and {iii) the costs and expenses oOf wc@a
for delivering Project capacitK and enerqy pursuant. to Section
4{p) hereof. NCPA shall fix charges to the Prajecr: Participants
to produce revenues to NCPA from the Project to meet the costs

escribed in {'h above bagsed OB Project parpicipaticn -
ercentages. the“costs described m (ii)  above wily be divided
between capacity charges and energy charges as orovided 1IN the
Facilities Agresment. Capacity charges for chs costs described

LAL-9239.6 41009-7-EJC-05/03/92



in (ii) above shall be based on prsjec: sarcicipation fercentages
applied to such costs. :=n=ray charges vz the costs described iIn
(11) above shall be based on aczual energy deliveries to each
Project Participant from the Froject. 1T NCPA _delivers Project
capacity and energy to or for any Project Participant pursuant to
Section 4 (b) hereof, NCPA shall ¢ix charges to each such Projecc
Participant so that such Project Participant shall pay only the

costs dgascripad N (iii) above which are attributable do such
Project Participant.

(o) To the extent that the funds provided u:nder
Section s(a) of this Agreement at any tine and for any reason,
including without limitation that the full Operation ddte has not
occurred, are not sufficient for such purposes, each Project
Participant shall pay to NCPA an amount equal to such Project
Participant®s Project Participation Percentage of the Debt
Service on the Bonds and all other payments required to be made
under the Bond Resolutions. The obligations under this Section
5{p) are iIncurred by each Project Participant for the benefit of
future holders of Bonds, shall cormence and continue to exist and
be honored by the Project Participants «hethar Or not capacity
and energy from the Project is made available or turnish=d to
them at all times or at all and constitutes ax obligation to pay
all _such_costs whether or not capacity and energy from the
Project is made available or delivered or provided.

() Notwithstanding that NCPA may utilize skrvices
under the Interconnection Agreement 1n complying with Section
4 (b) hereof, ang payments required to be made by, or costs _
incuried by, NCPA or a Project Part|C|ﬁant pursuant to Section

9.5 of the intarconnacrion Agreement shall not be made under this
Agreement.

(@) Each Project Participant is obligated do make
payments under this Agreement solely from the Revenues of, and as
an operating expense of, its Electric System. Nothing herein
shall be construed as Prohibiting any Project Participant from
using any other funds and revenues for purposes of satistying any
provisions of this Agreement.

(e) [Each Project ?zarticirant shall make paJments under
this agrzament whether or not the Project or any part thereof is
completed, operable, operating or retired and notwithstanding the
suspension, interruption, interference, reduction or curtailment
of Project output or the Project capacity and energy Contracted
for In whole or in part for any reason whatsoever. = Such ﬂayments
are not Subject to any reduction, whether by offset or otherwise,
and are nNOt conditioned upon pe-tormance by NCPA or any other
project Participant under this Agreement or any other agreement.

(£) No Project parzicipant shall be liablejunder this
Agreement for the obligations of any other Project patticigant.
zach Project Participant shall be solely responsible snd liable

LAL-9239.6 6 41009.2-EJC-05/08,97



for performance OfF its obligacicns ur

der tnis Agresmerk and .for
the maintenance and operation of i:s resgecrive Zlaciric Svstem.
?he obligation of each Project sarticipant tO make cayvments under
this agreement IS a several obligation and not a joint; ooligatiocn
with those of the other Project ?articipancs.
!

(3} Each Project ®arcicipsac covenants and [agre=s that
it shall, at all times, operate :ha proceriias OF ItS|Sleczric
System and the business In connection therewith in anjefficient
manner and at reasonable cost and shall maintain Its Zizctric

i

System In good repair, working order and coadition.

(h}  Each Project Participant covenants ar: agrees to
establish and collect fees and charges for electric Cacacity and
energy Turnished through facilities of its Electric System _
sufficient 1O provide Revenues adequate to meet its cbligations
under this Agreement and to pay any and all other amounts payable
from or constituting a charge, lien, or encumbrance upon any or
all such Revenues; provided that the obligation of the Project
Participant to make payments under this Section 5 shall not
constitute a legal or equitable pledge, lien or encumbrance upon
any property of the Project Participant or upon any of its_
income, receipts or revenues; and further provided that neither
the Project Participants_nor _the State of California or any
agency or political subdivision thereof shall ever bs obligazed
or compelled to levy ad valorem taxes to make the payments
provided for in this Section §.

6. Budgets and Billing Statements. ({a) Pal'ic_:r to the
beginning of each Fiscal Year, the commission of NCPA will adopt
an annual budget for such Fiscal Year for costs and expenses
relating to the Project which may be part of a multi-year budget
containing such information. NCPA shall prcmoezly give notice to

each Project Participant of its projected share of such costs and
expenses.

(p} NCPA shall prepare and send out billin% statements
for amounts payable by the Project Participants pursuant to
Section s(a) OF this A?reement as provided i1n the Facilities
Agreement and such billing statemerts shall be subject to the
applicable terms and conditions of the Facilities Agreement;
provided, however, that, notwithscanding anything herein or in
the Facilities Agreement to the contrary, NCPA shall bill each
Project Participant for amounts due pursuant to Section s{a) OF
this Agreement at such times and In such amounts that, NcpAa will

receive moneys in time to make all payments required t; the Bond
Resolutions when die.

7. Obligations in the Event of Default. |(a) upon the
failure of any Project Participant to make any payment 1IN full
when due under this Agreemenz, NCPA shall make wri:ten demand
upon such projecsz farticipanc, and if said failure isi nox
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|
remedied within thirty (30) days :zom the date of suchl demand,
such failure shall constitute a default at the !
expiration of sucn thirty (30) day pericéd. Notice of such demand
shall »e provided to each other ?roject Participant Dy NCPA.

() _Upon the failure o¢ any Project particibant 1O
parform any of its obligations*hereunder, except for tche
obligation to make any payment in full when due under rhis
Agreement, NCPA Shall give such ?:oject Participant writren
notice of such failure and if such failure is not remddied within
sixty (60) days from the date of such notice. such failure shall
constitute a default at the expiration of such sixty (60)day

period. A copg of _any such notice shall be provided to each
other Project Participant by NCPA.

(¢) In addition to the rights and remedies|availanle
to NCPA pursuant to subsection (d) of this Section, wcea may
protect and enforce i1ts rights hereunder by suit Or suits iIn
equity or at law, whether Tor the specific performance of ggy
covenant herein or_for damages or in aid of the execution any
power granted herein or any other remedy available under any
provision of applicable law. No remedy by the terms of this
Agreement conferred upon or reserved to NCPA is intended to be
exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be i1n addition to avery other
remedy given under this Agreement or existing at law dr in equity
or by statute on or after the =ffacrive date of this Agreement.

(d) Upon the failure of any Project Participact to
make any payment which failure constitutes a default under
subsection (@) of this Section, each Project Participant
severally agrees that, (i) the Project Participation Percentage
of each nondefaulting Project Participant shall be automatically
increased by a pro rata share (based on the Project Farticiﬁation
Percentages of _all nondefaulting Project participanzs) Of the
defaulting Project Participant™s Project Entitlement Percentage
for the remaining term of this Agreement and {ii) the,da2faulting
Project Participant™s Project Participation Percentagt shall be
reduced correspondingly; provided, however, that the sun of such
increases for any nondefaulting Project Participant shall not
exceed, without written consent of such nondefaulting Project
Participant, an accumulated maximum of twenty-five patcant (25%)
of the nondefaulting Project Participant®s original Project
participation Percentage, as set forth in Appendix & hereto as

such _Appendix A may be revised pursuant to subsesctioni (¢) OF
Section 12 of this Agreement. \

i _ (=) Each nondefaulting Project ParticipantLWhiCh has
1ts Project Participaticn Percentage Increased pursuaht to
subsection (d) of this sacrtion, shall be entitled to the rigncs
which the defaulting Project parzicicant loses upon the default
with respect tc such froject Participation fsrcentage} and shall
assume, subject to subsecnion (£) of this Section. al) of the
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cbligations of the defaulting Project rarcicipanz with

P U

such Project Participation Percentage nereunder, Inchea

......... LaCI2asgses
the Project Parriciparion Percentages of the ncndefauvizing
Project Participants shall be apolicanle to any paymencs due anc
not paid by the defaulting Project ®participan:z at zne| zime OF rne
increase and all subsequent payments due ard NOt paid BY cne

.defaultingrrojact Participant.

(£) If any Project purricipanz’s Projscrz pBEEL
Percentage iIs increased Eursuant to subsection (4) of, this
Section, the defaulting Project Participant shall noti ne r
of any of 1ts obligations or liabilities under this agreem
each Project Participant whose Project Parcicipation Perce:
is so increased shall have a right of recovery fzom the
defaulting Project Participant to the extent of acy damages
sustained as a result of such default and the respective increase

In Project Participation ?srcentagse caused vy the defaulting
Project Participant.

(g3 NCPA may pledge and assign this Agreeﬂent and any
or all of |%s right, title and interest 1In, to and under this
Agresemanc, Including without limitation ¥cPa’s rights to receive
a%l or any portion of the payments hereunder from Projec:
Participants, to secure the payment of 3eonds. Notwithstanding
any other provision of this Agreement, upon notice from NCPA each
Project Participant shall make payments due by it hereunder
directly to a Trustee for Bonds specified in such notice. Such
pledge and assignment by NCPA shall be made effective for such
time shall be provided 1n the applicable Bond Resolution.

(n) In addition to any rights which a Trudtes may have
as an assignee pursuant to subsection (g} of this Section, each
Trustee shall be a third party beneficiary hereof and shall have
the right as a third party beneficiary to initiate and maintain
suit o enforce this Agreement to the extent provided in the
applicable Bond Resolution.

8. Transfers, Sales and Assignmments. Zfadén Project
participant has full and unfettered rights to make transfers,
sales, assignmencs and exchanges (collectively “transfers) of
such Project Participant’s Project Participation Percentage of
Project capacity and/or the ener?y associated therewith and
rights thereto except as expressly provided otherwise in the
Facilities Agreement and this agr=ement. Except as provided in
subsection (v) of Section 9 of this Agreement, such transfers
shall not affect any of the cbligations of the Project
Participant under this Agreement.

9. Surplus Capacity and En=rgy. (a) Wheh a Project
Participant has surplus capacity and/cr energy Trcm the Project,
NCPA shall, if requested vy such Project rarticipant|to do so,
use its best efforts:co sell such surplus capacity ahd/or enerc
on behalf of such croicct 2arzicivant; orovided, -

howevar, other
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Project Participants shall have a right of fizst :efuéal to such
surplus capacity and/or snsrgy In proportion to their respective
Project Participation Percentages, and other ¥CpA members which
are parties to the Facilities agrzem2nt shall have che second
right of refusal to such surplus caﬁacity and/or znergy, and
other NCPA members shall have the third right of refusal to such
surplus capacity and/or energy. The sales price for any such
surplus capacity and/or energy shall be as decermined, by the
buyer and seller of such surplus capacity and/or =nez&v.

(b) Notwithstanding the sale vy NCPA of all or a
portion of a Project Participant™s surplus Project catacicy
and/or energy, the Project Participant shall rzmain l1able to
NCPA to pay the full amount of its share of Project costs,
determined as provided in this Agreement;-as If such sale had not
been made, except that-such_liability shall be-reduced to the
extent that NCPA shall receive payment from the purchaser of such
surplus Project capacity and/or energy.

10. _ Insurance and Indemnification. NCPA shall obtain
and continue In force, or cause to be obtained and continusd 1IN
force, property ‘insurancs for the Project and liability insurance
with respect to the Project, covering such risks {iacluding
earthquakes), In such ameunts and with such deductibles as shall
be determined by NCPA. NCPA shall indemnify and hold harmless
each Project Participant from any liability for persohal injury
or _property damage resulting from accident Or cccurrence
arising out of or in any way related to the construction or
operation of the Project: provided, however, that such
indemnification by NCPA shall be limited to the extent the

proceeds of insurance and other moneys are available to NCPA for
such purposes.

11. Project Participant Direction and ReviLw.
(2) NCPA shall comply with all lawful directions of the Project
Participants with respect to the Project, while not stayed or
nullified, o the fullest =xt=2nz authorized by law and to the
extent such directions are not inconsistent with, and do not

impair ¥CPA’'s ability to perform its obligations under, any Bond
Resoiution.

_ (b} While NCPA shall own, operate and maintain the
Project In accordance with this Agreement, iIn recognition of the
Project Participants® interest in the Project, NCPA agrees that
it shall take no action with respect to the Project pursuant to .
the authorization or approval of 1ts Commission if a Commissioner
representing a Project Participant requests that such;
authorization Or approval be based upon Project Parcitipation
Percentages and such authorization or approval does nbt receive
the affirmative vote of Commissionars representing Prbject
Participants then having a c<cmbinad Project Participation
Percentage of at least 5% .
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<) . Aoy Project rarcicisanc nay peco any auvihorization
or approvaﬁ of Tﬁe Com%issicn relating :cij Projgch that was

not taken by a 65% or grearer Proiascr Participaticn Percsntage
vote within 10 days fallowing the mailing of notice bt such
Commission action, by delivering written notice of veto to NCPA.
unless at a meeting Of the Ccmmission called for the| purpose of
considering the veto and held within 30 days after delivary OF
such written notice of veto, the Commissiocners representing
Project Participants having a combined ®roject Participation

Percentage of at least 5% at such time shall vote tb override
the veto.

(d) The 65# of Project Participaticn psrekntage
specified In subsections (o) and (c) of chis Section shall be
reduced by the amount that the Project Participaticn! Percentags
of any Project Participant shall exceed 35% but sucly 65% shall
not be reduced bzlow S5 & mAorR Ty w /inTEeesl

12. Term. ({a) Subject to subsection (o} of this
Section, this Agreement shall take effect when it has been duly
executed and delivered to NCPA by Project Participants the
initial Project Participation Percentages of which, in the
aggregate, equal one hundred percent (100%).

(p) Notwithstanding the provisions of subLecc:.on @)
of this Section, it is agreed by all signatories hereto that iIn
consideration for Hcra‘s signature hereto, and for its commitmant
to use i1ts best efforts to obtain the signatures of other NCPA
members hereto, each Project Participant which executes and
delivers this Agreement to NCPA prior to the effectiveness ot
this Agreement agress not to take any action to withdraw trom
this Agreement or otherwise affect its status as a Project
Participant hereunder before July 23, 1992. Upon the
effectiveness of this Agreement pursuant to subsection {a) of
this Section, no Project rarcicipant shall have any right to
witndraw from this Agreement or otherwise affect itsistatus as a
Project Participant hereunder.

{c} The term of this Agreement shall contknue until
the later of (i) the expiration of the useful life «f the Project
or (11) the date on which no Bonds remain outstanding; provided,
however, that in no event shall the term of this Agreement with
NCPA as a party extend beyond the date of termination of u¢pa,

In the event of the tsrmination OF the existence of NCPA it is
the intent of the Project parricipants that this Agreement be
construed as an agreement among the Project Participants.

(d) Upon the z=rmination of this Agreement and at the
raquest OF any Project Participant. all Project farcicipants
desiring to partake shall »= entitled to an equitable
distribution of, or an equitable ocwnership Interest in, the
Project, based upon thelr respec:ive Project Partcicibation
Percentages, upon the paymenc to NCPA OF the sum of cne dollar.
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13. Termimation and Am=zndments. (a) ThIS ,{graemen:
shall not be subject =c csrminatiocn py _any party under any
circumstances prior to the tern specified In subsecticgn () of
Section 12 hereof, whether based upon =hs default of any cther
party under this agre=menr, the release of any parcy of any o:
Its obligations hereunder or for any other cause whazsosver,

(p) So long as any Bonds _are octstanding, this
Agreement shall not be amended, modified or otherwise| changed OF

rescinded by agr=emsnt of the parties without the consent of each
Trustee for Bonds whose consent is required under thsa applicable
2ond Resolution; provided that no amendment to appendix A hereto
pursuant to subsection (d) of Section 7 hereof shall rzquire Te
consent of any Trustee to become effective.

14. Member ssrvice Agreement. This Agree%ent IS a
service schedule and a third phase agreement attached t~ and
incorporated into the Member Service Agreement. This Agreement
shall be construed in accordance with the more spzscitic terms
governing the general relationship between the NCPA and i1ts

members set out in the Member Service Agreement in connection
with the projack,

15. Second Phase Agreement. The Second Pdase
agrzement, as It relates to the Project Participants, is
superseded by this Agreement.

16. Conditional Repayment to Project Participants.
All payments and advances heretofore made by Project Participants
with respect teo the Project, excluding interest paidl on
delinquent payments, shall be repaid to each of the Project
Participants making such payments and advances out of the
proceeds of the first issuance of Bonds which can economically
provide therefor, or as and when there are sufficient funds
available from partial sale of Bonds, if Bonds are issued_to
finance the Project. Such reimbursements shall be zade within 60
days following the sale of any Bonds and shall include interest
computad monthly at a rate equivalent to the end of the month
reference rate of the &ankx oOf America ¥T&sa, Any interest due
under the third paragraph of section 1 of the Second Phase
Agreement and unpaid shall be desamed due pursuant to this Sscricn
16 and deducted. from the repayment. IF NCPA determines to
complete the Project, but i1s not successful in obtaining all
necessary approvals and financing therefor, there shall be no
reimbursement except out of unused Project funds including those
then iIn the working capital fund, along with all other :czc=ioprs
to which NCPA is entitled in connection with the Project.

17. Tax Covenant. Notwithstanding any other provision
of this Agreement, neither NCPA nor any Project Participant shall
transfer, assign. sell or exchange any poriion OfF the capaci:zy
and/or energy of the Project, or any other inter=sc: in the
Project or the capacity and/or energy thereof, dicagziy Or
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i
indirectly. In any mann=cr, <r shall take, or to ths eketent iz can

control € Same permiz TO be caxken, aANy ocher action OF actions,
which would adversely a:zact zhe exclusion of the intersst cn any
of the Eonds from gross incsme for fadesral inceoms tax purposas
under Section 103 of the Code, including without limization,
reason >t classification of any of such Bonds as a “‘private
activity bond* within the meaning of said Code.

18. Notices. Any notice, damand Or raquadt required
or authorized by this Agreament to be given shall ve in wricing,
and shall either be personally delivered to the reprasencacive OF
the Project Participant on the Commission. if to a ?Pzojecet
Participant, or to the General Manager of NCPA, if o NCPa, or
transmitted by t=l=2copy, Facsimile or other =lzsczzonic means to
NCPA or the Project Participant at the address shown:on the
signature pages hereof addressed tc such parties. Th= designaced
party and any such addr:ss may be changed at any time by written
notice given to the Secretary of the Commission who shall
thereupon give written notice of such change to sach,?rojact
Participant. Any such notice. demand or request shall t& deemed
to be given when so delivered.

19. Records and Accounts. {a) NCPA shaléLkeep
accurate records and accounts for the Project, for each
identifiable service which it supplies to any Project ?articipant
through this Agreement and for other transactions of NCPA related
to the Project. Such records and accounts shall be kept in
ggneral accordance with the Uniform System of Accounts Prescribed

or public Utilities and Licensees Subject to_the Provisions of
the Federal Power Act (13 CFR 101), as prescribed by the Federal
Energy Regulatory Commission, as amended from cims to time. NCPA
shall cause those records and accounts to be audited annually by
a rirm Oof iIndependent certified public accountants experienced in
electric utility accounting and of national reputation. All
Bublic rscg{ds_and ac?ounts shall be @gde aval abgg to, the

roject Participants Tor mnspection at any reasonable time. A
copy of the annual auditor’s report shall be submiteed to the
PrQ%ect Participants not later than four months after the end of
each Fiscal Year. AIl records are subject to adi: at the
request of any Project Participant providad that sudh audits
shall be conducted at the expense of the Project Participant(s)
requesting them.

20. Reports to Other Agencies. NCPA shall submit such
reports and records which are required by the Califérnia Enarq
Commission. the Federal Energy Regulatory Commission or any other
lecal, State or federal agencies having jurisdiction in
connaceion WIth the Project,

21. Reports to Project Participants. ?ohlowing the

Full _operation Date NCPA shall prepare and issue tc| e Project
participants the following reports monthly:
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(a) Project Operating Reports.

(o) Project financial Operating Statement.

{¢) Status of the Project budgst. !

) (4) Such additional reports as are raquestdd by the
Project farcicipants,

i 22. Headings. The headings of the sectiond hereof are
inserted for convenience only and shall not be dzzmed,a part of
this agrzement.

¢
23. Opinions of Counsel. Each Project participant
shall, if requested by NCPA in connscticon with the issuance of
any Bonds, cause an opinion or opinions_in substantially the iorm
attached hereto as Appendix 2 to be delivered by an attorney or
firm of attorneys acting as counsel for such Project Participant.

i 24. Comstruetion. This Agreement shall be construed
in accordance with the laws of the State of Californih.

25. Severability. If any one or more ot the covenants
or agreements provided in_this Agreement to be pesriormed should
be determined to be iInvalid or contrary to law, such covenant or
agreement shall be deemed and construed to be severable from the
remaining covanants and _agreements herein contained and shall in
Lo way affect the validity of the remaining provisians of this
Agreement.

26. Counterparts. Tnls Agreement may be dxecuted in
any number of counterparts, and each executed countarpart shall
have the same force and _effect as an original instrument and as
If NCPA and all the Project Participants to all of the
counterparts had signed the same Instrument. Any signature page
of this Agreement may be detached from any counterpart oi this
Agreement without impairing the legal effect of any signatures
thereon, and may be attached to another counterpart of this_
Agreement identical In form thereto but having attached co It one
or more signature pages.

IN WITNESS WHEREOF, each Project Participaht has i
executed a counterpart ot this Agreement with the approval of Its
%ovel_rni_ng body, and represents and warrants that the Project

articipant has all requisite authority, and has duly agreei to
be bound by all of the terms and conditions of this Agreement,
and ncpa has_executed each_counterpart of this Agreement in
accordance With the authorization of Its Commission,

ADDRESSES FOR NOTICES

NORTHERN CALIFORNIA POWER vortharn California edwar Agency
AGENCY 130 Ciroy Way
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Roseville, CA 95678 |

By Attention: General Manager
Telecopy: {916) 783-7653
And
!
CITY OF ALAMEDA City of Alameda -
Bureau of Electricity |
By 2000 Grand Avenue
Alameda, ¢cA 94501
Ad Attention:
Telecopy :
CITY OBE.LODI City of Lodi
éL 221 west Pine Street
B . Lodi, €A 95241
1Ly Fahiagetr, - Feterson  Attention:
ma@gﬁ-ﬁ’—%m Telecopy :
& eI, 1 .
CITY OF LoMpPOC City of Lompoc
100 Civic Center Plaz
By, Lompoc, CA 93438
Attention:
And Telecopy :
CITY OF ROSEVILLE City of Roseville
2090 Hilltop Circle
By Roseville, CA 95678
Attention:
And Telecopy :
LALI9739.6 15
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APPENDIX A

SCHEDULE OF PROJECT PARTICIPATION PERCENTAGE

Project
Project Entitlement
Participant Percentage

City of alameda
City of Lodi
City of Lompoc
city of Roseville

TCTAL
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CITY.COUNCIL THOMAS A PETERSON

£S W . City Manager
e . PO CITY OF LODI

ALICE M REIMCHE

Mayor Pro Tempore . City Clerk
¥ 0
DAVID M. HINCHMAN ciTy HA'-'-F;é-‘BVOV)ESST PINE STREET BOB A NATT
- SIEGLOC - b City Atorney
;c,:NARSfG ’;NIDER LODI.CALIFORNIA 95241-1910
- Ganddy (209 334-5633

FAX 1209) 33)-6795

July 31, 1992

Northern California Power Agency
180 Cirby Way
Roseviile, California 95678

Ladies and Gentlemen:

I amn acting as counsel to the City of Lodi, a munici$al corporation
(the "Project Participant'), under the Agreement for Construction.
operation and Financing of Combustion Turbine Project Number Two, dated as
of July 23, 1990 (the "Agreement®) among the Project Participant, Northern
California power Agency (the "Agency”™) and certain othet entities (the
"Project Participants™), and | have acted as counsel to the Project
Participant in ceonnectien with the matters referred to herein. As such
counsel, | have examined and am familiar with (i) those documents relating
to the existence, organization and operation of the Project Participant,
(i) all necessary documentation of the Project Participant relating to the
authorization, execution and delivery of the Agreement, and (iii} an
executed counterpart of the Agreement.

Based upon the foregoing and an examination of Iamland such other
information. papers and documents as | deem necessary #r advisable to
enable wme to render this opinion, including the Constitution and laws of
the State of California, together with other governing instruments,
ordinances and public proceedings of the Project Participant. 1 am of the
opinion that:

1. The Project Participant is a municipal co}poration, duly
created. organized and existing under the Jlaws of the State of
California and duly qualified to furnish electric service within the
state of California.

2. The Project Participant has full legal right, power and
authority to enter into the Agreement and to carry out and
consurmate all transactions contemplated thereby, and the Project

participant has complied with the provisions of applicable law in all
matters relating to such transactions.

3. The Agreement ha6é been duly authorizeb, executed ani
delivered by the Project Participant, is in full force and effect as
to the Project Participant in accordance with its terms and, assuming
that the Agency has all the requisite power and authority. and has
taken all necessary action. to execute and deliver such Agreement,
constitutes the legal, valid and binding obligation of the Project
participant enforceable in accordance with it5 terms.



4. Payments by the Project Participant unLer the Agreement
will constitute an operating expense OF the Project Participant and
are to be made solely from the Revenues of its Electric system as
provided in Section s5{d) of the Agreement.

!
5. No approval. consent or authorizatioL of any other
governmental or public agency, authority Or persch IS required for
the execution and delivery by the Project Participant of the

Agreement, or the performance by the Project Participant of its
obligations thereunder.

and compliance with the provisions thereof will notjconflict with or
constitute a breach of, or default under, any instr@ment relating to
the organization, existence or operation of the Project Participant,
or any comnitment, agreement or other instrument to which the Project
Participant 1is a party or by which it or its property is bound or
affected, or any ruling, regulation, ordinance, judgment. order or
decree to which the Project Participant lor any of its officers in
their respective capacities as such) is subject or any provision of
the laws of the State of California relating te the Project
Participant or its affairs.

6. The authorization. execution and deliveril:f the Agreement

7. There IS nO action, suit, proceeding, 1inquiry or
investigation at law or in equity, or before any court, public board
or body, pending or, to my knowledge, threatened against or affecting
the Project Participant or any entity affiliated with the Project
participant or any of its officers in their respective capacities as
such I[(nor to the best of my knowledge is there any basis therefor),
which questions the powers of the Project Participaﬁt referred to in
paragraph 2 above or the validity of the proceedings taken by the
Project Participant 1in connection with the authorization, execution
or delivery of the Agreement, or wherein any unfavorable decision.
ruling or finding would materially adversely affect the transactions
contemplated by the Agreement, or which, in any way, would adversely
affect the validity or enforceability of the Agreemena.

The opinion expressed In paragraph 3 above is qualifded to the extent
that the enforceability of the Agreement may be limited by any applicable
bankruptcy, insolvency. debt adjustment, moratorium, reorganization. other

similar laws affecting creditors® rights generally and to the availability
of any particular remedy.

This opinion 1is rendered only with respect to the laws of the State
of California and the United States of America, and is addressed only to
the Agency. No other person is entitled to rely on this opinion, nor may

you rely on it in connection with any transactions lother than those
described herein.

Sincerely,

A Wedat

BOB w. McNATT
City Attorney

BM:wcC



